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The within Lease and all lease rentals and certain other
payments derived therefrom are subject to a security interest
in favor of Provident National Bank as Agent for certain
lenders under a certain Security Agreement dated as of
August 10, 1979. This Lease has been executed in several
counterparts of which this is Counterpart No. C». To the
extent that this Lease constitutes "chattel paper" or

other collateral within the meaning of the Uniform Commer-:
cial Code in effect in any jurisdiction, only the counter-
part stamped or marked "Counterpart Number 1" shall consti-
tute such chattel paper or other collateral.

LEASE OF RAILROAD EQUIPMENT
‘Dated as of May 7, 1980

‘.Setween

HELEASCO ELEVEN, INC. | |
. : : as Lessor o

and
DELAWARE AND HUDSON
RATILWAY COMPANY
: as Lessee.

Filed and recorded with the Interstate Commerce Commission’
pursuant to 49 U.S.C. §11303 on » 1980,
recordation number , and deposited in the
Office of the Registrar General of Canada pursuant to Sec-
tion 86 of the Railway Act of Canada on A ~_, l980.




LEASE OF RAILROAD EQUIPMENT
dated as of May 7, 1980, between

HELEASCO ELEVEN, INC.
a Delaware corporation (the "Lessor")

AND

DELAWARB AND HUDSON RAILWAY COMPANY,
a Delaware corporatlon (the "Lessee")

WHEREAS, Lessor is the owner of certain units of
railroad equipment described in Schedule 1 hereto and such
equipment is subject to the lien ‘and security interest granted
to Provident National Bank as agent (the "Agent") for
General American Life Insurance Company, Indianapolis Life
Insurance Company and Continental American Life Insurance .
Company (collectively the "Lenders") as evidenced by a certain
security agreement between Lessor and Agent dated as of
August 10, 1979 (the "Security Agreement"); and

WHEREAS, the units of railroad equipment described
in Schedule 1 were orlglnally leased to National Railway
Utilization Corporation and Pickens Railroad Company ("Former
Lessees") under a lease dated as of  May 31,1979 ("Former
Lease") with the road numbers set forth on SChedule 1 hereto
and Agent has terminated the Former Lease and directed the
Former Lessees to return all of the units of railroad equip-
ment described in Schedule 1 hereto as soon as possible; and

WHEREAS, the Lessee desires to lease from Lessor
and Lessor desires to lease to lLessee such number of the
units of railroad equipment described in Schedule 1 hereto
as are returned by the Former Lessees (the "Equlpment")

- but only as provided herelnafter- and

. WHEREAS, Lessee w111 consent to the assignment
of this Lease to the Agent and acknowledge Agent's lien
and security interest in. the Equipment;

NOW, THEREFORE, in consideration. of the premises
and of the rentals to be paid and the covenants hereinafter
mentioned to be kept and performed by the Lessee, the Lessor
hereby leases the Units to the Lessee upon the follow1ng terms
and conditions:

. Section.l. This Lease is a net lease; the Lessee's
obligations hereunder shall be absolute and unconditional, and,
except as herein specifically provided in Section 7, the
Lessee shall not be entitled to any abatement of rent,
reduction thereof or setoff against rent, including, but not
limited to, abatements, reductlons or setoffs due or alleged
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sScevez czuse, a::y liens, encx.msrrw.ces or r:.c:*‘:s'

.50 be cus by reason of any past, prasant ‘or future claims of
£3e Lessee acainst the Lessor under this Leass or undsr the
Securizy Agrsemsnt or anv other inst:umene coniirming the-
lian oI Agsnt in this Leass2 or the Eguipment leased hereunder
(collactively "Security Documenes'),.or ageinst the Builders
idsntiZiadé in Schedule 1 ner=to, the Lendar or any financial
institution providing funds £o0 the Lessor for the purpos= o-
fiznancing or reifinancing the "Units", as described in
Sactien 2.3 hereof, or otharwises; nor, exces: as otherwise
exprassly provided hersin, shall this Lease terminats, .
or the restective oblications of the Lessor or the Lesses
be otherwisa affectad,. by reason of any failurs of Lessor
to celiver any of the units of railrcad ecuizsment from the
Jormer Less2s Or any defact in or damace to or loss of sossss-
sfcn or lcss of use or cdesstructicn of all or any oi the

m =

oz ctne:s with respect to any of the Units, any ,*o1*b1~’01
. or restriciicn zgainst the Lasses's use of all or any cf

the Units, the interferance. with such use bv any person cr
entity, the invalidity cor unenforcezbility or lack of cus
authorization of this Lease; anv insolvency of or any bank-
ruptcy, raorcanization or similar proceeding agzinst the
Lessae, or Zor any other cause whether similar or dissimiler
to ths forscgoing, any present or future law to the contrary
notwithstandlnc,‘it being the intantion of the piar-tiss herstc
that the rants and other amounts pavable by thas Lessee hera-
under shall continus to be pavable in all events in £hs manners
anc at the times hersin provided unless the onligaticn to pay
the same shzll be terminatad pursuant to the exprass provisicns
0 toiis Lease. To the axtant permittad by epplicable law,

the Lassse hereby waives any and a2ll rights wnhich it mav now
have or what a2t any time hersafter may be conferr2é upon iz,
by statute or otherwise, to terminate, canceal, cuit cor surz-
rencer ths Lease of any of the units except in accorcance

with the express tarms hereof. Each rental or other pavment
maée by the Lessa2e nereunder shall be final, and the Leassze
snall nct s2ek to racover all or any part of such pavment irem

the Lessor or the lender for any reason whatsoever.

o Section 2. Redellvevv fron Former Lessee; Prapara-
tion and Delivery to Lessee. '

2.1 Lessor will use its best efforts to cause the
Former Lessees to deliver the units of railroad Equipment to
Lessor's possession or control as soon as possible after the
date hereof and Lessor at its own expense will remove or cause
to be removed all decals from said redelivered units and will
cause such redelivered units to be painted with the colors,

marks and stencils of Lessee, all as provxded herelnafter in,
~ Section 2.2 hereo‘.

2.2 Lessor and Lessee have executed as of the date )
hereof the letter agreement regarding repainting and repair, a
copy of which is attached he*eto as Exhlblt A.



3 The Lessor will cause the units of railroad eguip-
e
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w ment to be daliverad to the Lessee at Lessor's expense as pro-
viced in the letter agreement attached hersto as Exhibit A. '

2.4 Uoon de’lverv of any such unit of railrcad ecuip-
ment as orovided in Section 2.3 hersof, the Lesses will causs
an.enployvee or agent oI the Lessee to inspect each unit and,

'iZ such unit is founé to be acceptable, shall accest delivery
©f such unit as Ecuipment under this Lease for *epa*ntlnc,
whersupon, excert as provideé in the next sentence herzof, such
unit shall be deemed tc have been deliverad to and accepted by
the Lessee ané ‘shall be Eguipment and "Units" subject thereziter
to all the terms and conditions of this Lease. When any Unit

" has been repainted, Lessee shall executz andé deliver to %he
Lessor a‘con"rmabo*y certificzte of inspection and acceptance
(‘he "Cartificate of Inspection and Acceptance”") in the form
attached hereto as Exhibit B, stating thet such Unit has been
inspectad, accepted, repaintad and is markad in accordance with
Section S herso=f. ' : '

2.5 Simulta eon.s1 with the execution of this Lease,
the Lessee is en;e**ng into a lease o like rzilrocad ecuipment,
2also as lessese, with the Lessor's :affiliate, Eeleascc Twelve,
Inc., as lessor (the "Second Leaase"). Subject to all of the
othe*‘p-ov*s‘ons of this Lease, the Lessee acgrees to lezse all
of ;“e units cescribed in Schedule 1 susjec* to the follewing
condi ;ous.. '

(a): If at least 90 percent of the total combined
units which may be covered by both this Lease and the Second
Lease have been delivered by Lessor and accepted for
repainting at facilities approved by Lessee on or before
‘August 31, 1980, the Lessee will be obligated, but only
until August 31, 1981, to accept delivery of all remaining
undelivered unlts subject to this Lease.

(b) If less than 90 percent of the combined
units set forth in Schedule 1 of both this Lease and the
Second Lease have not been delivered by Lessor and
accepted for repainting at facilities approved by Lessee
on or before August 31, 1980, but the total combined
number of units of equipment either repainted or in
Lessor's possession or control pending repainting (as
certified to Lessee by Lessor) as of August 31, 1980

- equals at least 90 percent of the total combined units

- set forth in Schedule 1 of both this Lease and the Second
' Lease, then in such case Lessee shall accept additional
units delivered hereunder during September, 1980, and if
the Lessor shall during such time cause to be delivered
and the Lessee shall accept a sufficient number of com-
bined units so that the Lessee is in possession of at least.-
said combined 90 percent of the total units which may
be covered by this Lease and the Second Lease on or before
September 30, 1980, the Lessee will thereafter be obli- .
gated, but only untll August 31, 1981, to accept delivery
of all remaining undelivered units subject to this Lease.



e . The Basic Term of this Lease shall commence on
“October 1, 1980. The Basic Rent for any unit accepted after
the commencement of the Basic Term shall be reduced by the
number of quarters and/or fractions thereof for the time period
after October 1, 1980 up to and including the date of execution
by Lessee of a Certificate of Inspection and Acceptance here-
under. As to fractions of a quarter, rent shall be reduced by .
the daily interim rate set forth in Section 3.1 for each day
of the quarterly period such Unit was not -accepted by means of
a Certificate of Inspection and Acceptance hereunder executed
by Lessee, arid the pro rata Basic Rent for such quarterly
period shall be due and payable on the fifteenth (lSth) day
of the month followlng such acceptance.

Section 3.

3.1 Basic Rent. The Lassee agrees to pay to the
Lessor as rental for each unit subject to this Lease one
interim payment and 53 consecutive quarterly payments payable
in advance. The interim payment for each such Unit previously
accepted by Lessee shall be payable on October 1, 1980, and
shall be ih an amount equal to the product of the Purchase
Price set forth in Schedule 1 heretoc for such Unit multi-
plied by .031627 percent for each day elapsed from and
including the date of issuance for the Certificate of
Inspection and Acceptance for such Unit to, but not inclu-
ding, October 1, 1980. The 58 quarterly payments ars pay-
able on October 1, January 1, April 1 and July 1 in each
vear, commencing October 1, 1980, to and including January 1,
1995. Basic Rent for any Unit accepted by Lessee between
September 15 and September 30, 1980 and otherwise due October 1,
1980 shall be due and payable on October 15, 1980. Each
such quarterly payment shall be in an amount equal to 2.8464
percent of the Purchase Price of each such unit then sukject
to this Lease.. The interim payment and the guarterly payments
- hereinbefore described are hereinafter referred to as the "Basic

Rent.” The date on which each payment of Basic Rent is due as
aforesald lS hereln referred to as the "Due Date.”

3.2 Rent Pavnents. If any rental paynment date
_rererred to above i1s not a business day, the rental otherwise
pavable on such date shall be payable on.the next business
day. The term "business day", as usad herein, means a
calendar day, excluding Saturdays, Sundays andéd any other day
~on which banking institutions ir Philadelphia, Pennsylvania
. ara authecrized or obligated to remain cleosad. The Lessor
irrevocably instructs the Lessee to make all che;payments
.provided for in this Lease (1nc1udrng, but not limiteé to,
the payments provided for in this Section. 3 ané in Section 7
hereoi), at the principal office of the Agent, for the account
of the Lessor in cars of the Agent, with instructions to ths -
- Acent to apply such pavments in accordance with the provisions
of the Security 2Agreement ané to pay anyv balance immediately
by wire transier to the Lessor at such placs as the Lessor
shall specify in writing. The Lessee agrees to make each
payment provided. for hersin as contemplated by this paragra
in feceral or other funds immediately available to the Agen
by 11:00 a.m. in the city where

re such pavment is cc be mace,
on the cdate such payment lS due.

—\
I3
e
-



v 3.3 Rent Uson DeLaLT.. After the occurrance of

dny avent of dafzult undzr Section 10 nerscf and so long as
such event of default shzall centinue ané this Lease shzll not
have been tarminatad, in aédition to the rental for eazch unitc
pavasle pursuant to the praceding. subsactiens 3.1 ané 3.2, any
nonpavment of rental shall resuls in the cbligat;on on tae
Dass of Lessae to Pay also an amount acual to 16 percent -

per anaum (or the lawsuel rate, whichevar is less) ¢Qf the ovsr-
due reatals for the period of “139 curing which thay are over-

\due.

_ ‘Section 4. Term of Lease. . The term of this Lease
as to each Unit shall begin on the date the unit is accepted
for repainting by Lessee. However, the obligation of Lasseae
£or Basic Rent shall not commence until issuance by Lessee of its
Certificate of Inspection and Acceptance, and subject to the
provisicns of Sections 7, 10 and 13 hereof, shall terminate on
March 31, 1885. The Bas;c Term shall commence on October 1,
1980, and, subject to the provisions of Sections 7, 10 andé 13
hersof, shall terminate on March 3l,=1995. The obligations
of the Lessee hersunder under Sections 6§, 9, (paragraph 3

only) 14 and 17 hereof shall surv:ve the exnlratlan of the term of
thls Lease.

-

Notwithstanding anything to the contrary contained
hersein, all rights and obligations of the Lessse under this
Lease and in and to the Units are subject to the rlgh s of the
Agent under the Security Documents. If an event of dsfault
should occur under the Securlty Documents, the Agent may termi-
nate this Lease (or rescind its termination), all as provided
therein; provided, however, that, so long as (i) no Event of
Default exists hersunder and (ii) the Lessee is complying
with the provisions of the Consent and Agreement, this Lease
m2y not be terminated ané the Lessee shall be entitled to the

rights of possesaﬁon, use and ass;gnment provided under Section 1.
hereo‘. L : ; y

Sectlon S Identlflcatlon Ma*ss. After the initial
renalntlng and renumbering at Lessor's expense as provided in
Exhibit A, Lessee shall thereafter, at its own expense, cause
' each Unit to be kept numberad with the Lessee's new road number
-set forth in Schedule 1 hereto, or in the case of any Unit
not there listed, such road number as shall be set forth
in any amendment or supplement herato extending this Leass
to cover such Unit and will keep and maintain, plainly, dis-
tinctly, pe*manently and conspicuously marked on each side

of each Unit, in letters not less than one. inch in height,
the words. R _

"OWV;QS iI2 SUBJ‘Cf ”O A S;CURI;- AGRSE =ENT _ T
FILED UNDER THZ INTH.STAT: COMMERCE ACT, 20-C.”

- Qr

"TITLE TO THIS CAR IS SUBJECT TO DOCUMENTS RICORCID
~ WITH TEE INTERSTATZ CCOMMERCE COMMIS‘IC%.

-



. with approprizte chances thersof and additions thersto zas grdm

#%"Eime to time may be raguirad by law in order to protect the

. Lessor's title to and intazrest in, anéd Agent's interest in,
such Unit ané the rights of the Lessor under this Leass and
the rights of the Lender under the Seéurity Dccuments. The

Lesses will nét place or permit any such Unit to be placed
in operation or exercise anv control or dominion over the
szme until such words shall nave besn so marked zné.will
replace promptly any such markings which may se resmoved,
‘defaceé or destroved. The Lessee will not change or permit
to be changed the road number of any Unit unless and until
(1) a statement of new number or numbers to be substitutasd
- therafor shall have been filed with the Agent and the Lessor
~ané duly £iled, recorded and deposited by the Lessee in all
offices where the Lease and the Security Documents shall have
been £filed and (ii) the Lessee shall have furnished the Agent
and the Lessor an opinion of counsel to such eifect andé that
r filings are necsssary to protsect lLessor's andé Agent's
rights in and to such Uniis in the United States oxr Canada.
ts may be lettered with the names or initials or oths

eXr

insignia customarily used by the Lessee or its affiliates.
Except as provided in the preceding paragraph, the

"Lessee will not allow ths name of any person, association or
ccrooration

to be placedé on any Unit as z designation that
-might be interpreted as a claim of ownership. Any markings
indicating that any Unit has been assigned to a specified
shipper shall not be interpreted as a claim of owngrship.

- § 6. Taxes. All payments 0 be mede by the Iasses hera
b2 Zzse of exgensa to the Lesscr for colischion cr
will be Izse of expense to the Lessor with raspect to the amcunt cf any

. mAawe 12d 19
s S E— S ————

w2 S&Encunc €I 2Ny
local, stats, Tedarzl cor foraign taxaes (cther than any United Stztas
Tederzl income =X taveble by the Lassor in consesusncs of tha racsist
of maymEnts providad for nhezsin and, to ths extant that ths Lasscr
receives cradis therafor aczinst its Unit : s

|se cainst its United Stztss Federal income tax
lizhility, any forsign income tax, and other tha —
stats cr local taxes measurad by net incocw=s bha

P Lo e ek swpindbhodne
value added taxas in lisu of such n=2t incomes taxas Ud o the amoumt of
any such taxss wnich would be pavedbls o0 the staite and lecalisy in .
wiiich the Iassor has its d

s2¢ on such raczizis and

- e o
-

princizal placa of business withcut acserticn-
S -

A1
ment Lo any othar stats and other than the ampunt ¢f such excass staia
and-loczl taxas 4o the extsnt that they reduce any othsr tawsg payabls
by the Lassor and cther than amy state frznchise tax which is not bassad
cn.or measused by net income, excest any such tavwhich is in substitu-
tion for or raslieves the Lessse from the paymant of tzies which it wounld.

. otherwisa ba obligated to pay or rsixburss as herain providsd) or licansa
fess, assessments, charges, fines or penalties (all such exgenses, .
taxss, licanse f=es, assessm=nits, chargaes, f£ines and penaltiesg being 7

 hersinafter called "ingositicns') herszfisr levied or impossd ugen or in
ccnnection with or measuwsd by this Lesse cr any sala, rsntal, use,
paymant, shisment, dalivery or transiar of title under the tarms herso?
or the Secuzity Docmants, all of which inmgcsitfons the Lassse assimes

ané agress o pay on Semand in addirion
proviced for herain. The lesses will also pay prorotly all immosizicn

b: . e . - .,
the payments o te mads Ty it

6

-



Security Cooments. The Lessss agreas €0 give the

~prasantaticn o an imwo
lizkle with &=

Wil maks such ratumms, statsments and =

satisfaciozy &0 them or, whers nct so pemmizhad

and as shall be prazars: Ty &

WILCo FaV 22 1opesad uzon any Unit or Ior 4hs uss or oszerakicn Thewsonf
Gr uzen the earmings arising thersizcm (axcest as provided azcve) or

=n ©f its cwnership thersef and will kasp at all
grv gart of such Unit fzse and clszx of 21l inpositicns

v
- b cwmmea :Hﬂ o~ a o § dma T e o s g w o ] § poin  mma o
2L CR3AN ChCer Lnes 2 / ~SD2 "1;.) WSO ASH

X . - .
STATLTY ~AcTasmar ST 1D anyv W&yl aiIi=2cT
hing Eiela AT daa Tagsar Aw skha Tnkswage AF &#Ma Tacssr OrF rssuis in =2
2 —lS. O W8 LAa8S3lr Cr The 1LnT=X2s8T O W2 Lasslr Or rTssult v &
.
- - -

lisn upsn any such Unis; srovidsed, howsvar, £hat the Lessss shall Pe
under no oblication to pay anwv imscsitions cf any kind so long as such.
imoosizion ramains ungaid and the ILassss is contaesting in its own nams
and in good fzith and by appropriats-legal or acministrativs procsedings

o
-

wch inseositions, or the Lessor is reguired €0 contaest sush inscositicns
2s provided in this § 6, and the nonpayment thersof dees not, in the
reasonasls opinicn of the.lessor, adverssly affsct ths title, Drooerty
cr richts of the Lessor hersundar or ths lLassor or ths lLendsr undsr the
: Lzssor notice of such
contast Drousht in ghe lLessse's nawe within 30 days aftsr insticution
ther=of znd the Lassor agrses to provids such informstion as may b2
raasonably rscussted by the lessss in fustherances of such contast. I
any imoositions shzall have besn charced or levied against the Lasscr
directly and paid by the Lassor, the lessae shall pay the lasscr on

ice thersSor if &he lassor shall have mesn lecz2lly

= ' by an cpinicn of cocunsel for
coroved the payment thersof, and

- Smicses'wmarw v

n

»
(b

o due?
- whes

a%o (25 evidznced
(=3

?é

the ILessor) cr the Lesse ave
the LassSr agrass 0 cive the Lassss writtesn notice prostly alter it
first cotains knowlades of the making of such charge or levy, and agTses
to take such cther acticn ‘'as may refsonzbly e reguastsd Dy the Lessss
for the purpcss of contesting paymant cr optaining refund of all or a

corticn of such imoesitien, as hersinafter providad in this § 6.

. Lessee agrees t£o and éoes hersby indemniiv Age
ané Lenders with respect to impositions to the same exts
‘&s Lessor is indemnifi=ad under this Section 6. According
the tarm "lLessoxr", as used in this Section §, shall be r
2s "Lessor and/or Agent and Lender" as is appropriate in
the ccntaxt in which it is usad. Notwithstanding the Zore-
going, Lessse shall not be responsible f£or any "imposition"
rasulting from any use of a Unit by the Former Lessees.

v,
=4

- In the evant any retusns, statexsnts o rsports with

© irmpositions involving any Unit aze raquizsd to be mads, &
L 1§ reports in such manmar as o
the intsrast of tha lasssr ané the Lender in such U
, Will netify the Lessor
and the Landar of such recuizszment and will prapare and &2
r2ris o them within a reascnable pericd of time priorx to the
sush T2s0oTts arz2 Lo led in such mannsr as shall b2 satisizctony WO
them; providsd, howevsr, thaz ths Iassor shall, with reszect oo any
stats or tolitical subdivision tharzszof of the Unitsd Statas of America,
Sile recuirsd raturns, statsments and rszortss relating o salss or usee
taxes, and tawss, fe=s, and charces en or weasursZ by lassor's earnincs
or gzoss raceipis axising frem the Uniss, or the value zdded by the
Iasscr thereio as the Iasses shall determine ars reguizsd $o ba fil

, s ang the Iessor shall =emis ths
amount therzecs wpon payment by ths Lessse t0 the LessOr (such payment o
Efaraéf;fift§With ucn d?:ané-bg_ ne Lasscr gha:af:;) Of suzh taxes,
L84S anc cnargss axcsptl as providad azova. 21l oosts and esgpensses
(including lagal and accounsi== f2e S srszas <

e
Sunsing fe2es) ¢ przsasing such Istusms o

g‘
th

)

T

v the les
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~Jzo0ozss snall e boh2 by the Lassss.  TO the extant that the Isssor has
3 - . . ) — - o e o -
informaticn nescassary o tha sraparazticn of such ratumhs, statsmenits and
— 3 o i1 =, d ot b 3 v o e o om . -
rezorts, it will fushish such infozwation o the Lassas.

In the avent thas, duxing fhe coo=inusncs of this leass, the

i2nle Zor the pavment or raimbursswent of any imcositicn,
, Such lianility shall contines, notwithstanding the
expirazion of this Leasz, wmiil 2ll such incositicons ars paid or zaixbussad
by the lLesses. _ L : . )

[ — S T — T
& .

. e -

from contasting in its ow —csition covarsd by this
rasgect cf which tha lasses would othervise b2 mzcuirsd {0 male zayments
to the Lassor pursuant hersts, the Lessor shzll, upon raguast and at ths

qQ
3
E
it
" f

=, £ Lln Tasma - - s ot - . - A
evzansa of the lasses, taks 2ll leczl and other zporsprlais acticn
S SRS Sy pu) - < v S m—— ] e rre.
rsascnazly racusstsd by the Lessss £o contsst such imsosition. The
- o -

2 Chligai=d <o take any such acticn unless tha Lessse
ind=mified tha lessor for 2ll liskilitiss and evgenses

stall first ha
pret entziled fhersin., The Lesszs sizll indammify and hold ths
cm

O 0 'Y
VinliCli NEY 2=

lLaessor harmlezs

- e onls

frcm and agzinst any and all clzims, costs, exgansas,
éamagas, lessas and liz2bilities incusred in connaciion thersvith a
result of, or incident to, any action taken by the Lassor or lLessas .
under this § 6. The Less2e shzll ke entifled to any raiund rscaived by
the Iessor or the Lessae in rasgect of any imgosifion paid by the lesses,

=

providsd no Dvent of Tefault (cr other evant wilich, after notics or
laose of tim= or koth, would heccns an Zvent of Delaull) shzll have
curTad, and be continuing. ‘
The lessese shall, whenever reiscnably zaguestsd bv the Iessor
scmit to the lasscr csoises Of rshtusms, stataments, raports, billincs
and rsmitiancess, or fmnish other evidence sztisfachory

- w i eSS - —— ~ -~
the Lass=s's perfcmmance of its Gutiss undar this § €. The Ilessss shall
= T -

in

9]

S -

also S[umish precostly usen raguast such data as &

-—rb o 4

>

- - de gy —— i ? Ang—} § = : ES S - - =

2y racuirs garmit the Lasser’'s oomliance wlsl e rzousssmeEnis of
taxang jusisgdictions.

The amount which the Iesses shzall be rscuirsd to zav with
respect o any impeosition which is subject to indemiliczticn under £his
§ 6 shall Le an amount sufficient to zestors

aftar-tsx rate of rztumh and aftar-taic cash position, after considaring
- -

the effact of such pavment cn its United States Fedarzal income tawes and
state and city income 42ves or fsanchise tawes based on nst income, that
the Lassor would have been in h2d such ingosisicn not besn imgossS.

§.7. Maintenancs; Casualiy Cooizrances; Insurance. The Lasses
agrees that, at the Lasses's cwni cost and expenss, it will be rasgensitis
for all mzintensnce and rsgairs resuirsd o maintzin and kesp all of ==
Units which zze subject ©o this lsase in good operating cxdsr, rspair ..
and conditicn, eligible for intarchange sazvice, and in corgliaz
the rscuisements of any govermmental authority having jusisdicticn
therest. : - :

) . In the event that any Unit shall be cr beccme lost, siolsn
Cestzovel, Cr, in Lesses's reascnabls Ssterminzzicn, worm ous, is—szmawzsl

- ' ST|BINSELACN, CS, AITSSETEoLY
. - - - . - - '

- . — Yy it el bt o el G ) - - oo ba . = o e— - - - g
CETagcss O rangsrss SRITEANENTLY unlil ITX uss, IZTm &7 Cals8 wWastsoevary,
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.. or taken or requisitioned by condemnation or otherwise resulting
- in loss of possession by the Lessee for a period in excess of

90 consecutive days, except requisition for use by the United
tates Government or any other governmental authority ("Govern-
ment") for a stated period not to exceed the remaining term of
the Lease (such occurrences being hereinafter called Casualty
Occurrences), prior to the return of such Unit in the manner

set forth in Section 14 hereof, the Lessee shall promptly and
fully notify the Lessor and the Lender with respect. thereto.
On the rental payment next succeeding such notice, the Lessee
shall pay to the lLessor an amount egual to the rental payment
or payments in respect of such Unit due and.payable on such
date plus 2 sum equal to the Casualty Value (as hereinafter
defined) of such Unit as of the date of such payment in )
accordance with the schedule referred to below. Upon the making
0f such payment by the Lessee in respect of any Unit, the rental
for such Unit shall csase to accrmue, the term of this leass as to suc
Unit shall tarmminate and (excspt in thes case of ths loss, thef:, or coo—
dPlets dastmucticn of such Unit)  the Lessor shall be entitled to recover
£ossessicn ¢ such Unit and the Lesse= shall pay all costs of csmovel of
such Unit and of £

f fxaicht to the places designatad by lesses for the disocosa
of the Unit as nerainafies sat forth and any storags costs incuzzed until

h

such éispesal.

The Casuzl:sy Valus of each Unit as of the pavment éz:t2 on
which pewvment is to ke mads as afcrassais shall ke an emount egual o ths
p2reentage of the Purchase Price oI such Unit set

nit set fozth in Schedule 2
hereto agpliczble to such sevment dat=,

Wnenmever any Unit sh2ll suffer a Casuzliy Occusrancs aftes
cf £his Lease at ths epirzticn of the oricinzl o- esxtandsd
- =

P
=t

- - - S mea S oy TPt k
ferm tharsof endé befcrs such Unit shall

21l nave besn ratumnsd in the mannes
provided in § 14 hersof, the Lessae shall proostly and fully notily the
Issso- with raspect thereto and say L0 L= Lessor zn amount eczl &0 the

1

iz (unless such tamminaticn coourss after the tarm of this leas
fhss besn exiandad pursuant to § 13 hersof, in which case ¢ 1
such Casualty Value shall be as agzsed upon between the Lessor and ¢
Iessee a2t the time of such extensicn). Upon the wmaking of any such
tayment by the Lassae in raspect of any Unit (except in ths casse of ths
, theft or cooplets dastzuction OF such Unit), the lessor shall e
entitled o reccver tossassicn of such Unit ‘

b i @

Casuslsy Valus of such Unit, which shzll be 303 0f th
"

o

_ The LassSr hassby azpoints the Lessss its agent o dispese o
- any Unit suffevinc a Castvality CocusTencs by r22scn of its being worm
out, destroved, irreparably damaczd, or rancdersé permanentliv uniit o

S ST p— Py sumate ' et am
.

use under this Lease, at the best prics obtainakls on an "as is, whers

LRI — T —
.---

is" basis. 2Provided that the Lesses has praviously paid the Casualty

LT —
Valus to the Lessor, has made any pavments reguizsed by § 6 hersof and'nc
Bvent cf Default or event which, aftsr notice or lapse of tirne or both,
would have beccme an Zvant of Default shzall have coourrad and ke continuis

the Less22 shall bDe entitlss to 2 fe2 of ten percent (10%) o the procseds

e o o :— -~

of such sals and, in adfiticn theratn, to the palancs of h2 orocssds of
such sale, afitsr raimtuss

Tursement £0 Lessor of its egensas IncosTss in

— oy s s o "

ConneCiiaicn Witll such sala, to the extant thsy o not excess the Casualiy

. Value of such Unit and shall gy any excass ic the Lessor.

-
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In the event of the requ151tlon for use (which is not

a Casualty Occurrence) by Government of any Unit during, the
term of this Lease or any renewal thereof, all of the Lessee's
obligations under this Lease with respect toc such Unit,
including, without limitation, the obligation to make rental
payments as provided in Section 3 hereof, shall continue to the.
same extent as if such requisition had not occurred, except that
if such Unit is returned by the Government at any time after
the end of the term of this Lease, the Lessee shall be obliga-
ted to return such Unit to the Lessor pursuant to Section 1l or
Section 14 hereof, as the:case may be, promptly upon such return
by the Government rather than at the end of the term of this
Lease, but the Lessee shall, in all other respects, comply
with the -provisions of said Section 11 or Section 14, as the
case may be, with respect to such Unit. All payments received
by the Lessor or the Lessee from the Government for the use during
the term or any extended term of this Lease of such Unit by the
Government shall be paid over to, or retained by the Lessee
provided no Event of Default (or other event which, after notice
or lapse of time or both, would become an Event of Default) shall
have occurred and be continuing; and all payments received by
the Lessor or the Lessee from the Government for the use after

the term of this Lease of" such Unit . shall be paid over to, or
retalned by, the Lessor.

Except as herelnabove in thls Section 7 prov;ded, the
Lessee shall not be released from its obligations hereunder in
-.the event of, and shall bear the risk of, any Casualty Occur-

_rence to any Unit from and after dellvery and acceptance thereof
by the Lessee hereunder. .

_ The Lessee w1ll, at all tlmes prlor'to the return of the
Equipnent to the Lessor, at its own expense, cause to be carried and
main+tained all-risk, physical loss and damage insurance in respect of
the Units in an amount at least equal to the Casualty Value of such
Units at the time subject hereto,unless such insurance shall
not be available generally within the industry, and public
liability insurance in amounts (but not less than $3,000,000
per accident) and against risks customarily insurad against
by others in the Lessee's industry in respect of similar
eculpmen.. All such insurance shall be in such form anéd written
by such companies as may be rsasonably acceptable to the Lessor
and Agent. All policies evidencing such insurance shall
contain an agreement by the insurers that such policies shall
not be cancelled or the amount of coverage thereof or persons
covered thereunder adversely changed without at least 30 days’

rior written notice .to the Lessor and ithe Agent by the
insurers or the insurers' authorized representative, as the
case may be. All policies shall name as additional assureds
(2s their interests may appear) the Lessor, and Agent so long
as the indebtedness, if any, evidenced by the Security Documencts
shall not have been paid in full, and thereafter to the Lessor
and the Lessee as their interests may appear. If the Lessor
shall receive any Lnsu*ance proceaeds or condemnation payments
.in respect of a Unit suf rerlng a Casualty Occur*ence, the
Lessor shall, subject to the Lessee having made payment of

the Casualty Va‘ue in respect of such Unit and. :rovmded that
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Section 8. Reporis and Inspection. On
Mazch 31 in each vear, commencing with £he calend

o

alendar year 1931,
the Lessee will furnish to the .Lessor ané the lender (&) an
accurats statament (i) setting forth as at the preceding

December 31 the amount, descriztion and numbers. of 2ll Units
rad
the amount, description ané numbers of all Units that hzve
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suffsrad a Casualty Occurrance during the pracading calendar
year or ara then undergoing resairs cr then withdrawn Irom
use pending such razesirs and such other informatien regarding
the condizion ané stztz of repair of the Units &s the Lessor
or the landar may reascnzbly reguast, (ii) stating fhai, in the c23a of
all Units respainted ©F repaized during the pericd coverzd Ly such stassman
the mumzars znd meshings required by § 5 hessof end by the Secusisy
Dooomenss have been gpresezved or rsplacsd and (iii) sstting forth 2
descrizticn of the insurzncz in effzct with raspect o the Zouiswant
Tursuzsnt ©0 § 7 hereod, and (b)) a certificaticn ¢f insuzance coveracs
from the Lassea's independsnt brzocksr stating the amcunts of such insus-
ance in effsct. The Lassor, at its sole cost and expanse, shall hoes
the richt by its zgents, o inspsct the Units zng the Lessss's racsris
with rastect thereio at such rsascnzble times as the Lessor may racguas:
during the ccntinuance of this Le2se. The Lesses shzll promocly nodisy

the Lesscr anid the lander of any mztarial chaniss cr any matarizl pro
posed changas of which tha Lessas has knowlzdgs in

s insurancs coves-
to § 7 herzol.

o g

o w2 b &

The Lessze shall fumnish o the lessor and lendar the raposts
rzouizsd €0 be Summished to the lLessor pussuani 0 Eibit 3 atfached hevet
Section 9. Disclaimer of Warranties; Compliance With
Laws and Rules. THEZ LESSOR REPRESENTS THAT IT ACQUIRED TITLE
TO THET UNITS DIRECT FRCM THE BUILDER INDICATED ON SCHEEDULE 1,
HAS MADE NO TRANSFER OF ANY INTEIREST IN TEE UNITS EXC=TP?T FOR THE

SECURITY INTEREST TQ AGENT AND THE LEASEHQLD INTEREST OF THE FORMER
LESSEES, WHICH LEASEHOLD INTEREST HAS NOW BEEN TERMINATED. "THE
LESSOR MAKES NO OTHER WARRANTY OR REPRESENTATION, EITHER EXPRESS OR
" IMPLIED, AS TO THE DESIGN OR CONDITICH OF, OR AS TO THE QUALITY

OF THE MATERIAL, EQUIPMENT OR WORKMANSHIP IN, THE UNITS DELIVERED
TO THE LESSEE HEREUNDER, AUD THE LESSOR MAKES NO WARRANTY OF
. MERCHANTABILITY OR FITNESS OF THE UNITS FOR AWY PARTICULAR
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1 NJPURPOSZ OR 35 TO TITLE TO THEE UNITS OR ANY COMPONENT THIREOF,
'*  OR AS TO TEEZ LESSEE'S RIGET TO QUIET ENJOYMENT TEERZOF (EXCI?T
AS TO ACTS OF TEZ LEZSSOR), OR ANY OTHER REPRESEZNTATION OR WARIAY
IXERESS OF DMPLIED, WITE RESSECT TO ANY UNIT, EITESR UPCY DELIvERY

—
Mo war e Y ’ T~
N vt -

. r

TEERI0T TO TET LESSEE OR CTE==VLISEZ, it being agrs=g that all such risks,
as ZaTwsan ths Lessor and tha lessss av2 0 ke bomme Sy 4he lessss; but
the Lessor narehy irmevecsbly eotoints and consitituiss the Lessas ifs
agent ané atTomey-in-fzct curing ths tarm of this La2ss £o assart and
enforces Ixco tims to time, in the n=me of andé for the account of the

sen =

Y-S

Iesscr and/cr the iessee, as theis intswests mzv acoear, 2%
sole costs and exgense, whnatsver claims and rights &he lassc
i

-ta d - : b avm
against tha 3Suildar under the provisions of Secticns 6 and 7 of the
Puzchasa Agrssmenk; provided, howaver, that if zt any tima an Event o

Defzuliiz shall have occurred and be continuing, the lassor w2y asserzt and

enforcs, at the Lesses's sole cost and expenses, such clzims and rights
The Lasscr shall have no resgensibility or lizbility to the lessés o
‘any other person with rasgect o any of the following: . (i) any liability,
- e - - 1) m— o -Tee - femq e - ?
lcss Cr damage caused or allagsS ©o 22 caused dizectly or incizaectly DY
~any Units or bv any inadscuacy therecf or daiiciency or daiect tharzin

P . - L o : T grav o
cr by any cther ciroorstancss in donmnecticn therswith; (i) the use

Y o gy =

-

coeration or performancs of any Units or any risks ralating thersto;

(iii) any intsrzucticn of service, loss of businass or anticipated

profits or conseguentizl damacss; or (iv) the delivesrv, coeratien,

-

=2 ssTaTl

/ servicing, maintenancs, wszeir, insrovemanit or raplacement of any Units.
' The Lasses's deliverv of a2 Cartificats of Insgecticn andé Accesptancs
shall bz conclusiva evidsncs as betwesn the Lasses and the Lassor thsat
hog

Nt o——
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the Units descriked tharain arz2 in 2ll the forecoing rasoecks satisfactiory

to the Lesss=2, and the lasses will nct assext znv claim of any natuss
whatscsver acainst the lassor based on any of tha Iogscoing matters.
. . 'The Lesses agrses, £or the benelit of the Lessor and the
© Lendar, to coply in a2ll respects (including without limitaticon, with

resgect o the use, meintsnancs and Cperation of =ach Unii) with all
colicanle laws of the jurisdictions in which its cparazticns involving
the Units may extend, with all lawful rules of the U.S. Depart-
ment of Transportation, the Interstate Commerce Commission

-and any other legislative, executive, administrative or
judicial body exercising any power or jurisdiction over the

~ Units and with all applicable interchange rules, to the

extent that such laws and rules affect the title, operation or
use of the Units, and in the event that, prior to ths expiration’'of Thi

Leasa cr any ranewal thawreoI, such laws or rules raguire anmy altsrziicn,

Teplazement, addidion or medification of or to any past on any Unii, the
Lesses will conform therswith at its ovm expense; orovidsd, howevar,

hat &he Lesse=2 meay, upon writfen noctics to the Lassor and Lencder, at
its cwn expensse, in cood faith, contast the validizy or epplicaticn of
any such law or mule in any rsasonable manner which does ok, in the
reascnable czinion of the Lasscr or the lLander, acversely aflfsct the),
proeperty or rights of the Lessor or ths lendar undar this Leass or undes

the Securizy Docwments. The lLesses, at its cwn cost and expense, w2y

Y de dmlmey

- e aves ebale ™
» » Pl . - - s .- -° me ) - 2 L) -, -‘_
. furmish cther additicns, mecdilficzzicns and improvarsnts o the Unlts
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menss rmace OY the lassa2 (Ciher than edditicns, nedifizations and imgrove-
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Except for breach oty Lessor of the'warranty

set Zorth at the outset of this Section 9, the Lessee acraes
v, BT

ify, protact ané hold harxmless the Lessor, Agea:
ané Lenders from and against all lcosses, Zamages, injuries,
liabilities, claims (including without limitation claims for
strict liaskility in tort) and demands wiatsocever, recardless
of the cause theraocif (except for lLessor's willful miscenduct

or negligence) and expenses in connection therewith, .
including, but not limited to, counsel fees and expenses,

vatant lizbilities, penalties and interest, arising out of
r as 2 result of the entering into or the periormance oI

this Agreemsnt or the occurrence of an Event of Default
hersundsr or an Event of Default under the Security Docu-
ments azrising as a result thereof, this Lease, the cwnership
of any Unit, the use, operation, condition, storace or
retdirn of zny Unit or any accident in cennection with the

2]

any Unit resulting in damage to property or injury or dsath
to any person, except as otherwise provicdad in Section 14

of this Lesase, or the transfer of title to the Egquipment by

b
operation, use, condition, possession, storage or return of

_the Landsar pursuant to any provision of the Security Documents

incurred. _ B

—hn
resulting frem a2 default under this lLease. The indemnities
arising uncder this paragraph shall continue in Ifull Zoxce
and effect notwithstanding the full payment of all obligations
under this Lease or the termination of this Lease and the

.return of the Units as provided in Section,K 14 of this Lease;

proviced, however, that the foregoing indemnification shall
not apply to any failure of pavment of the principal of or
interest on the Note Indebtedness and shall not be deemed

to operats as a2 guarantee of the residual value c¢f any Unit.
Tha amount the Lessee shall be reguired to pay with respect
to any of its obligations under this paragrapn shall include
a2 payment to the indemnifisd pariy sufficient tc restors such
party to the same positicn, after considering the eiisct

0f such payment on its United States federal income taxes

ané state andéd city income taxes or franchise taxes based on
net income, that the indemnified party would have been in
nad the liability or expense incdemnifisd against not been

The Lessse shall not be ralsased frcm its cblicztions hersundss
in the evant of any damage 0 or the des=uction or loss of any or 2il
o the Units. ‘ ' o L o

The Lesse2 agTses £0 pragers and feliver &9 =he I

=re the Lessor wishin

* » . - - - S—— - aa—
& ISascranis Time TTlor to the reguisad date of filing {or, o the
s - en LS ¥ 3 2 . . 2 - e - == ) - - b
&xcent peissidle, file on behalf of the Lassor) any and all remorts &5 be
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oy the _assc— with any Feldasral

, Stats or o:na:'-ec"-ato:v auvthorisy
2scn o- hne cw.,:s“.: oy ths 128S0r Of the Units or the 1e35'“~

§ 10. .e:ath. IZ, Curing the continuznce of this lLazse, cnes o=
vo* Lhe -c;lcw Hg events (an "Zvent of Defauml:=") shall ocour:

(a) cdefzult shallbe made in payment of any
amount provided for in Sections 3, 7 or 13 eof this
Leas2 and such default shall continue for five (5)
business days; : : :

(b) deFault s&all be made in pavment of any
‘otner amount provided for in this Lease and such default
shall cecntinue for f£ive (5) business deys after written
notice from the Lessor cor the Lender to the Lessee
‘specifying the default and demanding that the same be
remedied;

_ (c) the Lessee shall make or permit any |
unauthorized assignment or transfer of this Lease, or
any interest therein, or of the right to possession of
‘the .Units, or any thereof; ‘

(@) default shall be made in the cbservance
or performance of any other of the covenants, conditions
and.agreements on the part of Yhe Lessaze contained
~nerein, in the Consent and Agreement, continuing for
_thirty (30) days aiter written notice from the Lessor
or the Lendar to the Lessee specifying the default and
cdemanding that the same be remedied '

' : (e) a petition for rsorganization undsrx
~Section 77 of the Bankruptcy Act, as now constituted ©
as hereafter amended, shall be filed by or against the
.Lessee and, unless such petition shall have been dismissed,
nullified, stayed or otherwise rencdered ineffective (but
then only so long as such stay shall continue in force

or such ineffectiveness shall continue), all the obli-
_gatlons of the Lessee under this Lease and the Consent

and Agreement shall not have been and shall not continue
to have been duly assumed in writing, pursuant to a

court order or decree, by a trustee or trustees appointsd
(whether or not subject to ratification) in such pro-
ceedings in such manner that such obligations shall have
the same status as expenses of administration and obli-
gations:incurred by such trustee or trustees, within 30
days after such appointment, if ‘any, or 60 days after
"such petition shall. have been ;lled whichever snhall be
earl;e ; or-

l Q.
s |

-(f) - any - other proceedings shall be ccmmenced
by or against the Lessee f£or any relief wnich includes,
or might .result in, any rodification of the obligations
of the Lessee hereunder, uncder any bankru,tcv or inscl-
vency laws, or laws relating to the re‘ie- ci debtors,
-readjustments of indebtadness, reorganizations, arrange-
ments, compositions or extensions (cthe* than a law which
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dces not permit any resadjustments of the obligations of -
the Lessee hereundar or under the Consent ané Agreement),
anc, unless such proceedings shall have been dismissed,
nellified, stayedé or otherwiss randerad ineffsctive
(butz then onlv so long as such stay shall coniinue . in
forca or such ineffsctiveness shall continue), all the
oblicaztions of the Lessze under this Lease and the -
Consent and Agreement shall not have been and shall not
continue to have bsen duly assumed in writing, pursuant

+ to a court order or dacrse, by 2 trustee or trustees or
-receiver or recsivers appointed (whether or not subject

- to ratification) for the Lessee or for the property of
the Lesses in connection with any such procsedings in
such manner that such obligations shall have the same
-status as expenses of administration andé cbligations
incurred by such a trustes or trustees or receiver or
receivers, within 30 days after such appointment, if any,
or 60 cays after such proceedings shall have been com-
mencad, whichever shall be sarlier; .

- (g). any repressentation cr warraaty oI the
Lass2e containsd herein shall be, when made, or, if s
represantation or warranty shall be continuing, shall
become inaccurata in any meterial raspect:

then, in -any such case, the Lassor, at its cption, may:

court action or

(i) proceeé by appropriats

cuity, to eniorce perior-
cable
T b

5 _ o)
T actions either at law or in e

o) covanants of this
raach theresof; or

: ~(ii) by notice in writing.to the Lessee tar-
minate this Lease, whereupon all rights of the Lessze t0o
the use of the Units shall terminate as though this Lease
nad never been made, but the Lessee.shall ramain liakle
only as herein provided; ané thersupon the Lessor may,
by its agants, enter upon the premises of the Lessea or other
premises where any of the Units may be and take possession
of all or any of such Units and thenceforth hold, sell,
operzte, leasa to others and enjoy the same free Irom
anv right of the Lassz2e to use the Units for aay purposas
wnatsver and without any dufy £0 acoounit ©© ths lesses for such
action or inacticn or for any srocesds arising thersfzom; bus ths

Llessor shall, nevertheless, have a right tc rscovar frcm the Lesse2
cany andé all amounts which, unéar the tarms of this leass, may 22

then éus or which mav have accmusd o the dats of such terminazicon

Lohag b, [ il el S amwed
(csoputing the rantal for amy mmmker of days less than a2 Zull -
rental pariod by multiplving the rant2l for sich full rental pari
by a fraction of which the numarator is such number of davs and tha
dencminator is the total nuxber of days in such full rantal paricd)

and also to rescovar forthwith fzcm the Lessee as liguidated

damazss
fox less of the barxgain ang net as’ a penalsy whichever of the
. following amounts the lassor, in its sols discreticn, shall speciZy

‘e
-



parsuznt o § 10 neraol, The Lassor may, usea such fu
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~{x) 2 sim, with raspect to each Unit, ecual €0 the avecess of ths
prasant value, at the tims of such tarxminaticn, of the entirs
wnsais zalance of all rant=l for such Unit which would ctherwiss
have accrued hersundar fzcm the date of such termmination to the end
- of the fa=m cof this Lease as to such Unit over tha than presant

valezs of the zantzl wnich ths lessor zsascnzbly estimztss o ka.

Cotainabies Zor the Unit during such pericd, such cresant valus <o
ke comouitad in each cass on &he hasis ¢f 108 per annum discounk,

- commoundsd cusrtsr-annually Irom the ressgechtive datss uscen which
ra2ntzls would neve been payakls nersunder hed this Lezs2 not been

terminzisd, vrovidad, howsver, that in the avent-that the lessor
snall have Tentad any Unit, then the rsa2scnetly estimatsf rantal
with rasgaect to any such rantal paricd shz2ll b= ecus=l o that

rental actually cbtained by lassor during such rantal gpsricd;

:-v—-b
o= - pemem Y L 5 == ;= < D, mesm | dme T2
cx (y) an amowmt ezusl &0 the excass, i any, ¢f the Casualygy Values
= 3 = m——— S - 33 -t - =
as ¢ the ranizl payment date on Or next precading the date of

tarminaticn ovar the amount the Lassor rsasonably estimstes 40 ke
the salss value of such Unit at such times; provided, howavar, that

in the event the lLasscor shall have sold any Unit, the Lasscr, in

1
1iev of collecting any emounts pevebls to the lLassor by the Lessss
pursuant o the praceding clauses () ané (y) of this clause (ii)
with reszect to such Unit, may, if it shell so eleck, d=mand that
 the Lessss pay the Lessor and the Lesses shall tay to the Iessor cn

ne date of such sale, as liguidstad damaces for loss of a2 bargzin

ansd not as a genaliy, an zmount ecual 90 ths ewcsass, 12 any, of the
Casuzaliy Velue for such Unit, as of the rantal pavment datz on o

: o Sou - . et o . =
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In addition, the Lesses shall be liable, excest as ctherwise provided
ahove, for any and 21l unpaid amcounts due hereundsr peforz, duwing cor

afiar the exercisa of any of the foregoing remedies and for all r=ascn-

- - o

-

the dcoumzencz of any Event of Dsfauvlt or the evarcise of tha Lasscr's

Lt

remedies with respect thersto, including all costs and sgeanses incurrsd

- 2ble atzormevs' f2es znd other costs and exgenses incurved by rsason of

in connecticn with the rstumm of any Unit. .

. fThe remediss in this Lease provided in Zazver of the Lesscr
sh2ll nct be deemed exclusive, but shall be cumulative and may D2 exnss-
‘cised concurrantly or consecutively, and shall ke

t
fu'

{x

21l cdition to 2ll
ciher ramediss in its favor existing a2t law or in Hnty. Tha Lassas
hersby waives (i) any mandatcry rsguiremanis of law, nCW or nexszftsr in
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o
-

|
:

== s T T o geo Toor I T
effsct, wnich micht limit or modily the rzmedias hersin providas, to o=

extant that such waiver is nct, at the time in cuastion, prohibitsd Tv

law and (ii) any and all exdsting or Suturs claims Lo any offset acainst

W
(
th

the ran:al payments cue hersundsr, 2nd 2

to make such pavitants
a

regardless of any oiisst or claim which mey e assertaed by ths Iesse2 OO
- on its pehalf. Tne failuwe of the lessor to exarcise tha richits crantsf
it hereundsr uzon the ccmizrance of any cf the contingenciss set forth
herein shall not constituta a waiver of any such zight ugen the contin-
B . e

s - . . : : e Ky
VR0oN OF reguTTaEncs oI any such conncenciss oY sinslaT COMIINgRNICIES.

—— ey -

11, BRatrm of Uniss Uoen Defawvls, 1"‘A‘-‘-“"s Iszss shzll £=—‘*=:e

L remmma s~ b £ 4 ——
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any, as wey oe reguirsd for conpliance with any mandatorny lecal raguizs-
L)

= ! - P -
i o i : s e s el —
ments then in foxce and azplicable ©o the action to be taken by the
- - bl . . et . o 2 . 3 ! e
I2sscz, taxe Or causs Lo be taken Ty its agsnt or acents, immadiate
= y = dk

the Units, and may rerove the san= fzon oosssssicn

- b - - oy o - -y e  me o .o - wmmew

= the Lessz2e or any other perscn and Zor. such pusposs mey antes

w=Cn The srzmises of the Lasses or any othsr premisas whers ths Units
™

may o2 loccatzed andé mev use and erzloy in comnect

any sugpliss, sexvicas and aids and any availzbles trackacs and other
facilities o ths Lasses, sutject to all mandatory reguizeamsnis of cus

pIocess o law.

3 & deln g Py A S . e & am = - e g b . ¥ = Y
If ¢ Lzase snzll tsrminats pursuant €0 § 10 her=oi, the
O - - * h i & s . de ~ S vom - - = am ) imem  dm ' T - ~
Ieszee snhall forthwith deliver possassicn of the Uniss o the Lessor and
e~ s
' 1 S

onst telegrathic notice o the Asscciation of Ar=riczen
[ - e mn—- -
such Units. Zach Cnit so deliversd shell (i) be in the sam= cgerazting

‘cxéer, rsgair and condition as wiian originelly é=
- orcinaxy wsar and tesr excaptad and (1i) mest the
eilzct undarx the Interchance Rules of “he Assccia

] ™

£ aspliczhle, or such comparahls stancdzards as pey then bz in
- ar -

L g =
Pl S 3 =i oS mmesd -~ £ T 2, e o
Rail=cacds and all railrcads having possassicn of any Unit so &0 =zt

liverad to the Lessss,

- .. L
stangares then 1
ion

£fack. Tor the pusposs of delivering possassicn of any Unit or Uniszs,
2 the Lessor as a2bove reguired, the Lessas shall:
. (2) forthwith ané in the usual mamner, plase such Unizs usen
such storace twacks of &he lessas or any of its affilistss oz any
othar railrcad as tha Lassor shall be able to rsascnably dssignats,
- eng Lessee shzll be raspensible for all additicnal storage expenses;

(b)Y permit the Lesscr to stora such Uniis on such twacks at
: i ; sses without charge for insurance, rant or stos-
age until such Units havs bzen sold, 1

o T
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0
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W,
o
h
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asad or othe—wise diszessc

{ec) tzanszort the sare to any plzcs on the linses ¢ railropaZd
o £Ziliates or o anyv conneci-

Tha asssexbling, delivezy, storaga, insurance andé transporting of the
Units as nerzintefors provided shzll k2 a2t the epense and risk of the
Lessee and ars of the assznce of this lease, ané usen agtlication 4o an

court e ecuity having juzisdicticn in the pramises, the Lesscos spnall =

- =

<

g ¢
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entitlsd 4o 2 decras AcainNst Whe Iasses rITulIing STSCLIlC SeITormancs

2 Sl aads SCollaEZilR
of the ccvanants o the Lassse so to assamble, deliver, stcre and twans-
. pert the Units., Duzing any storacs period, the Lesses will, at its o
cost and esxpense, maintain and kesp the Sguipment in good order and
rezair and will pexmi: the Lessor or any person designated by it, inclus-
ing the authorized resresantative or reprasentatives of any prospeczive

—— v=
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puzchasar, lessse or user of anmy such Unit, to inspaect the same. ALl
o

2

s
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amcunts eamned in respect of the Uniss afear the date of terminaztion o

- -t - — b a— e

|

this Leass shall belong 4o the Lsssor and, if received by the Lessss
- sh2ll ce pronpely twmed cver to & is

tha Lesscr. In the event any Unit
not asssmdisd, deliveragd and storsd, as hersinabeve providsd, wighin 60
days aftar such temminaticn, the lessse sh=ll, in additicn, zav Lo tha



ILassor for each day a‘ter'such terminztion zn amount
equal tao .031627 percent of the Purchase Price of
such Unit ané such pavment shall not affsct the ob
the Lessee to redeliver the Equipment pursuant to
santance of this na*ag*aon.

1
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h
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Without in any way limiting the obligaztion of the

Lesses undsr the foragoing provisions of this Section 11, the
Lassee heraby irrevocadly appoints the Lessor as the agent and
attornevy of the lessee, with full power and authority, at any
" tinme while the Lessee is obligated to deliver pessession of

any Unit to the Lassof, to demané and tzke possession of such
Unit in the name ané on behalf o the lLessee from whomsoever
shall be in possassion oI such Unit a2t the time.

- Section 12. Assignment Possession and Use. This
Lease shall be assigned 'in whole by the Lessor to Agent as of
the date hereof and Lessee agrees to execute a further
consent and agreement ("Consent and Agreement") confirming
Agent's lien for the benefit of Lenders in this Lease,
the Equipment leased hersunder and all proceeds of the
foregoing. all the rights of the Lessor hereunder (inclu~
éing, but not l;mlted to, the rights under Sections 6,
7., 9 ané 10 and the mghts to receive the rentals pavainl
under this Lease) shall inure, to the ax:ent =s=;-“ed, to tas

beneiit of the Lessor's assigns (including the Lender

~the fact that the Lander is speciglca’ly naimed herein

certain provisions shall not be construed as limiting

- rig 1;5 ass;cned to the uence: pursuant to such assign
So loﬂc as no Svent of -aul: or event which, afiar notica ¢

lapse of time or beth, would becoms an Zvent of Default undsr ths Leass o

the Security Documants shall have coousrted and *e coninuing, the Lassas

\'I - -
shall ks entitled 4o the peossassicon and usae of tha Uniis in acgsréance
‘with the terms of this Lasse, but, without the prior writtzsn conssnt oI
L dhe Iazssor and the Lendar and Susther n-cvideﬁ'tna: &y such assicomnent

N deema

r trznsfer shall be expressly subcrdinate o the ri ights of Lesscr and
Iende=, the Lessze shall not assi ign or transfsr its lsassheld ints-est
unéer this Lsase in ~he Units or any of them. The Lesses, a2t its own

- epense, will pramptly pay or discharge any and all suars claimed Ty any
S garty winich), if unpezid, micht becom= 2 lisn, charge, security intsrest cr

‘other eacumn*arce (cgher than an encumbrance created 2y the
‘Lessor, Former lLassees, or the Lender or resulting from claims
against the Lessor, Former Lessees, or Lender) upon or with
respect to any Unit or the interest of the Lessor, ‘the Lender

or the Lessee therein, and will promptly discharge any such ,
lien, claim, security. interest or other encumbrance which arises.
‘The Lessee shall not, without the prior written consent of ‘the’-
Lessor and Lender, part with the possesszon or control of, or
suffer or allow to pass out of its possession or control, any
of the Units, except to the ‘extent permitted by the prov1$1ons
of the meed;ately succeedzng paragraph hereof.
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i So long as no Ivant cf Default or svent which, afisr notics
cr lasse of time or both, would heccme an Zvent © :

2nt of Cef
izase shall have ocourzad and = continuing, thes Lasssze

o &ha mossassion of the Units and shall 2lso be entitled

of the Units by it oz any affilizts vzen lines of railrced cuwnzs or

- cperztad by it or any affilizts or upen lines of razilrced ove

o= ch £hs
Iesse2 Cr any such affiliats has trackags cor other oparating rights oz
var wiich railrcad eguigment of the Lessse or any such affilizts is
regula=ly coaratad pursusnt to contract, and (ii) to permit the use of
the Units izcn connscting &d cther caxrisrs in the usual intsrchancs of.

-traific or pursuant o run-throuch agresmants, providsd, howevsr, that
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the Lasss= shall not assign or gemmit the assicomant of any Unit o
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Yothing in ¢his § !
the lesses o assicn or transfsr its leasarold intersst under this Laass
in the Units or pessassion of the Units ¢o any rzilrcad corpora:=icn
incorporzied undaer the laws of any stats of the Unitad Statss of Zmerics
cr the District of Colurbia (which shzll have duly assumsd the chlication
of the Lesses hersundaz, under the Clesing acrssment and undsr ths

Censant and Acgrssment) indo or with which the Lessee shall

12 sh2ll be deswad to restrict the richt e

P

IS masmre

csmm Ve inT st

substaniially 21l +he linaes of railroad of tha Lassse; srovidsd, however,

wRo; eV el

merged or consolidated or which snall have acguired or laszsseé 2ll or

(i) that such essicnes, lesses or transferss will nct, uscn the eifscos
b aterc]

- - e o - ;.;Qv‘.e-
ness o such merges, censolidation, leass or aczuisiticn ke in cdafaul:

under any provision of this Lease, (ii) such assignese,
Lassaee or transfaree shall be of a character sc that alter
civing effact to such merger, consolidetion, lszase or acguisi-
~tion, the abhility of the assignee, lessee or transfarze to
perform the cbligations of the Lassee hereunder: shzll not,
" in the reascnable opinion of the Lessor andé the Lender, be
"adversaly afiected, 2nd (iii) that such acguisition or leass
0% railrozé lines of the Lessee shall not alter in any way
the Lessee's obligation to the Lessor ané Lender hersuncder
" which shall be and remain those of a principal and neot a
- suraty. S C )

: - Section 13. Renewal Options and Purchase Option.
~Provided that this Lease has not been earlier terminated and

the Lessee ‘is not in default hereunder or under any other agree-
ment with Lessor, the Lessee shall have the right and option

of renewal for two five (5) year extensions of the Basic Term,
‘subject to written notice delivered to the Lessor not less than
six (6) months nor more than nine (9) months prior to the end
0of the original term or the first extended term of this Lease,
and provided that it is not in default, as aforesaid, the

Lessee may elect to extend the term of this Lease in respect
of all but not fewer than all of the Units then covered by thi's
Lease, for a five~-year term commencing on the scheduled expi-
ration of the original term or the first extended term of this
Lease, as the case may be. Such extension shall be on the same
terms and ccnditions as are ‘contained in this Lease, except as to
the amount of rentals, which shall be at a "Fair Market Rental"

R T e W o RE e - e s e—
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' s Section 13) payable quarterly in advance,
pplicable Casualty Values, which shall be
en the Lassor andéd the Lessee at the tine

Provided that this Lezses has not been sarlier ter-

minated andé the Lessae is not in default hereunder, the Lesses
may, by written notice deliverad to the Lesscr not lass than
six months nor more than nine months prior to the end of the
original term or .any extended term of this Lease, elect to
purchase 21l but not fewer than all of the Units then covered
tals Leasa at ‘a Tair Market Purchese Price (as defined

his Section 1l3) paveble at the end of the then currant

. 02 this Laase. - . . _ -
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fer e
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T2iz Maxkat Rantzl and Taix Maxist Durchzass Price shall b

e sfa2Ll 22
éztarmined on the basis of, and shall ke eguzl in amount to, the rental

-
or surchzss prica, as the c2s2 may be which would cot2in in 2n a=m's

encth twansacoicn Zetwesn an informed and willing lesses (other tha
lesss2 cusrently in possaessicn) or puréhaser anéd an informsd and willis

s @ v o s b o r— W

.

2830r Cxr sallaxr, 25 the cas

s2 may ke, wnds- no conpulsion to leass or
sell anZ, in such dstamination, costs of removzl Irom the location of
urTent use shall not b2 & dsfuction Iztm such rental. If, afiar 60
€zys Irtm the giving of notice by the Lessas of ths Lasses's electica ©©

s e
: s i s Z o ania = h . . . .
€XisnC ThnE TSIm O thls Le2s2 or w0 exerclisa 1is pursiass cotion

Lzssor and ths Iassss ar2 unsbls &0 agr2s uzon & dekemmi

. . . - ‘e e emdm  ° - 3 = L) K
lazvat Fantal orx Fair Maske: Puvchass Prics of tha Uniks,
.-’q. 'Y ,-' - - - = - ‘ ? e oL’ - . . - -2 [P Y .-o
Sha-s 22 cstamminec 1 acoordancs wilth the foracgoing calinitich v the
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following procedurs: If eizher perty to such dsterminaticn shall have
: :

P - dmpm . i .. o N . - )
given writtan-ncfice {9 tha cther rsguesting dstamminaticon thares
2. ; . g »

this agorzisal procsdurs, the parad

—=ies siall consult Sor ¢hs purses

gpsointing 2 qualiZfisd indspandent appraiser by meteal agresmsnt. If no
such aprraiser is so apsointsd within 20 business days aftar such notics

.

is givan, sither party may azply, o maka such aztointmant, Lo the
Arerican Ezhitsation Asscciztion, and both partiss shall te bound o
gzsointent sO mada. 2ny aporaisser appointsd pursuant to the
procsduss shall be instructsd o dstermine the Tair Markat Ren
Fair Market Purchase Price, as the case may ke, of tha Units within 90
czys after his agpointment. ' I£, beczuse of their use hersunder o cther-
wisa, any of the Units shall nct ke availzble Ffor inspectien at -zason-
ably designated Limes and placss, such apsraissr shall be authorizss and
Centitles {5 assume in delivering nis report hersumdar that such Units a-s
] coidition and that Lassse has fulifilled with rssgect thsrsto all
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Q< its ot-ligztions hersundar., IS the pasiiss shall have ezpointsc 2
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Singia gzpraissr, the dsterminsticn of the single aspraissr agmointsc
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ance wiih the Comarcial Azbitvzation Ruless of the American arzaitraticn .,
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Assceilzticn 2s 1n effack on the daks nersoi, evcs modified harabyv. .

el
Tne provision for this agprzisad) procsdurs shall be £he exclusive means
of dstsrimining Fair Maritet Rantal and Fair Market Purchass Prics and
sr2ll be in lisu of amy judicial or cthsr grocaduwrs Sor

N & - :ld. - ewes
b' - - - . .
ticn therzoZ, andé each sa~iv

ho Satzr—iaae

: Tasty hezsto hershy consents and agTses noct o
assert any Jjudicizl or cther procsdfuras. The engensses ¢ the azzpraisal
Procedure shall e Zorms egually bv the lLassss zné the Lesscr.
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standaxcds than in effec:

American Rail-czds,
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In the event ell Uniss axs not raturned o lessor gt ths tarmina-
tion of the Leass, Lasses shzll cayv €0 Lesscr the Felx Markat Rantal foo
ezch Unit not so ratumed for each dzy from Lhe termination ©f the Lezas2
o the cdzy such Unit is retuwmed in accordancs with the provisicns of
this Seciicn 14, The amcunts 0 22 paidé under ihe praceding sanisncs
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shall 2 due and zzyabis on the first day of each month sutsecusn
= -3 = g oyt —m e . 22 rmen S 3 2T es
e ticn ¢f the Laase, such pavmeEnis £o be mads by immadizitsl

e 0

availabiz Zunds wire transfa-rad £o 2 bank designatzsd bv lesscr
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shall cdaliver t0 Lessor on each dats such zaymants are o te mada & -
statament as to the comoutzaiicn and corzectness of such cewments

Section 15. Recording. The Lessee, at its own
‘expensa, will cause this Lease and any supplement therstc anc
any leases assicnment and confirmatozy seécurity agresement

Cemmerce Cocmmission pursuant to 49 U.S.c§11303 and deposi
with the Registrar Generzl of Canada (and notice of such

deposit to be given fortawith in The Canada Gazetta) pursua
to Section 86 of the Railway Act o Canaca. The Lassa22 wil
undertake the filing, ragistsring, depcsit, and rescording raguizsd O3
the lesscr undar the Security Doamenis and will, Ircm time to Lim2, OO
rZ perform any other act and will enscuits, acinowlsfge, deliver, £ile,
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rerecord wihsnsver recuizsd) any and all fusther instmumanis regiiTst DY
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15, ané an czinicn oz coinions of eounsel Zor ths lessss with respect
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Section 16. ‘Lassee's Representaticns and Warrantiss.
ssae raprssents and wa:ranbs 2s of the date hersoi that

[
0

(i) The Lessee is a corporation duly incor-
poratad, validly existing and in goodéd standing under the

-

laws of the State of Delawars and is duly cualifiad to

—-

do business 2néd is ian good staﬁdlnc in such other

-—beo
jur*sc*cblons in which the failure so to gualiiy or he
in good s;anc_.: might ﬁaue*lally.and adve:sely afizct.
the ability of the Lassee to perform its obligations

b3

unéer this Lease.

(ii) The Lassee has full cowar, authoritvy
and lecal right to carry on its business as now conductad
and is duly authorized zand empowerad to execute and
celiver this Leases andé the Consent and Agreement
and to £fulfill andéd comply with the tsrms, condéitions
ané provisions heracf aaé ther=of; this Leasz zand the
Consant &né Agreement have been duly authorized,
executad and delivered _nc, assuming in the case ol
this Agraement dus authorizatiogn, execution ané cdelivery

therecof by the other parties hersto, =ach constitutes &

valig, l=g 1l and bludlng ag*e=ment, enforcsabla in accor-

dance with its te

"{(1ii) . There are no actions, suits or p:oce cings
(whetneh or not purportedly on behalf oI the Les
pending or ( to the knowledge of the Lessee) th
acainst or aifecting the Lessee or any procerty
of the Lessee at law or 1in equitv, or before anv cor
sion or other administrative agency, which coulé w
ané adversely affect the condition, £financial or o
of the Lessze; and, the Lessezs is not, to its knowil
in default with respect to any order or decrse of a
court or governmental commission, agency or instrum
tality wnich could materially and adversaly aiile
condition, financial or other, of the Lessee.
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(iv) The Lesses is not a party to any agree-
'ment or instrument or subject to any charter or other
corporate restriction materially and adversely affecting
the bUSiness, Drasent or proposed, of the Lassse, o
the operations, property cr asssis or condition, £finan-

-

cizl or other, of the Lessee
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(v) Neither the execution and cdelivery
£ this Lease or the Consent and Agreement,
nor the consummation ©f the transactions herein ané
thersin contemplatad or the fulfillmen:t of, or com-
piliancs with the terms ané provisions hereoi and
therzof, will conflict with, or resul: in a brsach of,.
any of the tf=rms, conditions or provisions of the certi-
ficate of incorporztion or the bv-laws of the Lessse or
of any boné, dehenturs, ncts, mortgace, incdenturs, agrae-
ment or other instrument £o which the Lessee is ncw a
party or by wnich it or its propertvy may be bouné, or
constitutae (with the civinc of nctice or the passacge
Qf tizme or bcth) =z defauls “-ereerder, or result in
‘the crezticn or impesicion of anv lian, c;e:;e,

secu:‘.'y intsrest cx okther encumbrance of any naturs
Tsoevar ugpen any rsparty of the Lessse or ‘..‘._:C!‘l

the Zcuipment pursuant to the terms of any such
T agr-ssmant or L:s“*" cment

(vi) Neither the execution and delivery
by the Lessee of this Lease, nor the consummation
- of the transactions herein contemplated or the fulfill-
ment o£, or compliance with, the terms and provisions
‘hereof, will conflict with, or result in a breach of,
any of the terms, conditions or provisions of any law,
or any regulation, order, injunction or decree of any
court or governmental Lnserumentalltv or arbltratc“
apollcable to tne Lessee. '

(vii)" Vo'eu*Ho:izetion or approval is resguired
,‘*om eny covernmental or public body or authcrity
- having jurzdeCtlon over tha Lessee or the Equipment
connection with the exescution anéd delivery by the Les
-0of this Leasa or the Consent ané Agreement, or the
fulfillment cf or compliance with the terms, conditions
and provisions hereof and thereof or the transactions
'cont-mnla‘ad thereby.

m [N
({4 |
()

(v1ii) The Lesse° hag £iled all Zforeig:n,
Faderal, stzte and local tax rsturns whick (to
its knowledces) aze recuiraé 4o be Ziled, and hzs
vaid or made provisicns Zor ths pavment oI zll
taxes which have or may become dua pursuant &S
szié returns or pursuant Lo any assessment recsived
bv it, othe: than taxes which are teing ccntestsd
-in gcoé faizh ané which in the aggregats do nct
“invo1ve matarial amounts. '

ix) . The Lessee has furmishad to the T

Lessor ané the Lenders consolidatad balance
sheets oI the Lasses 25 of December 31, 1579
ané rslatsd consolidased statexments of inceme
and retained earnings for the year then ancad;
such consolidatad financizal stziements acrz
in accordance wikth the beocks zad rTacozd :
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Lessee a2né have bee razpared in accordance

with gensrally accesptasd accounting principles,

ano-;-a on a consistent basis thAroughout the

period coverad theresbv ané on 2 basis ccnsistent

with prior periods; and such stataments drasant

izly the financial conditicn of the Lesseae

. at such date ané the results of its operations

- for such period. There has not been any matarial
- adverse change in the assets, liabilities or

financial conclulon of tne Les=e° s:.nc° Decemb z 2L,
1979. . . ,

(X) The Lessee is not

in dsfault in the

payment oI principal of or intersst on anv indert-
ednes= for borrowad monevy or in default under anv

instruments or acreements under or subjesct to which
any indebtadness for torrowed monev has been issued
c:.in.defaul under any long-term rental obligation
uncer which the Lassae Ls the lessese, ané no event
nas occurrad and is continuing under the grovisions
of any sucq instrument or agresment which, with the
1apse of time cr the ~1v11g ¢f nctics or bota, would
_cons**“u+= an event of default thersunder, okher
than defaults which wouléd nct have 2z matarial acdverse

 e§fect on the Lessae's ability to perZorm its cbliga~-.
tions under this Lease. o ‘

S (xd) nghlﬂ twenty-one days followin 1§ the
- execution and delivery of this Leases, such Leasz and
any lease assignment regquired by Agent will be deposited
"with the Registrar General of Canada (and provision

made for publication of notice of such deposit in The
Canada Gazette) pursuant to Section 86 of the Railway
Act of Canada. '

_ Sectlon l7. Indemnitv for Federal and Othar Inccme
Tax Benefits; Indemnity for Improvements. It 1s the intant
-of the Lessor and Lessee that this Lease will be recognized
as a lease for all federal, state, city and local inccme
tazes or franchise taxes imposed on or measured by net
income, and that the Lease does not convey to the Lessese any
right, title or interest in the Units except as lessee and
that for United States income tax purposes (and to the
extent applicable for state and local tax purpcses) the
Lessor as the beneficial owner of the Units purchased by it,
shall be entitled to such deductions, credits and other
‘benefits as are provided by the Intarmal Revenue Code of
1954, as amencded to the date hereof (the Code), to an owner
of property including, without limitation, (i) the maximum
dec*ec’atvon deduction with respect to the Units authorized
under section 167 of the Code based on an amount at least
equal to the: ‘aggregate Purchase Price of the Units purchased
by the Lessor ut11121ng the lz-year deprec;ab’e life p?escrlbe(
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for the Uni s in the Asset Glee’lre Class No. 00.2S5 in

acccrdance <h 167(m) of the Code, emnloy*ng the double

declining ba"anca method of depreciation, switching to the
sum of the years-digits method when most beneficial to the

Lesscr and taking into account an estimated gross salvage

value of 20% of the basis of the Units, which will be reduced

by 10% of such basis as provided in Section 167(f) of the

Code) (such deduction being herein called the ADR Deductions);
(ii) deductions with respect to interest payable under the
Conditional Sale Agreement pursuant to section 163 of the

Ccde (such deductions being herein called the Intersst

Decduczicn); and (iii) the 10% investment credit (such c*ed_

' be;ng 1erein called the Investment Credit) with respect to

Purchase ®rice of the Units pursuant te section
sections of the Code.

1] lD
nn

The Lessee agrees that neither the Lessee nor any
corpcratlon controlled by the Lessee, directly or indi-
. rectly, will at any time take any actlon or flle any )
. returns or other documenits inconsistent with the forsgoing
or which would increase the amount of rentzls rsquired to be
tzksn into2 inceme by the Lessor over the amount snec;f_ed to
be pavable under the Lease cn the dates due thersunder,
except as specificzlly provided in the Lease and
that each will file such returns, take: such actions and
-executa such decuments as may be reasonable and necesszary to
;ec_l;tats accomplishment of the intert he*eof. The Lessee
agzees tc keep ané make availahle for inspection and copying
by the Lessor such records as will emzble the Lessor o
detarzine the extent to whlch it is entitled to the benefit
cf the Investaent C*ed_ é the ADR Deduction with respect
to tke Un;es. . : '

The Lessee renresenes and warrants that the Lessee will
not at any time during the term of the Lease use or fail to use
any Unit in such a way as to dlsquallfy it as "section 38
property” within the meaning of section 48(a) of the Code; and
the Lessee will maintain sufficient records to verify such use,

- which records will be furnished to the Lessor within 30 days
after receipt of a2 written demand thereo:.

If by reason of any breach of the foregoing represen-

tation or any act or omission of the Lessee or for any other

- reason caused by the Lessee, the Lessor shall lose, or shall not

"have, oxr shall lose the right to claim, or shall suffer a dis-

“allowance of, or shall be required to recapture all or any peortion
of, the InvestmenL Cradit, the ADR Deduction- or the Interest

. Deduction with respect to all or part of any Unit (any such loss;

" disallowance, recapture or treatment being hereinafter called 2
Loss), then, unless the Lessee shall exercise its option pu*sua1e

to the p*ov1so ccntained in this paracranh, the Lesses

shall, beginning with the next succeeding rental payment

date after writien notice is glveu to the Lessee by the

‘Lessor of such fact, and on each succeeding rental payment

date, pay to the Lessor such amount or 2mounts as saall
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cause the Lessor's net return té equal the net return that
would hava been realized by the Lessor if such Loss had not
occurzed (which it is understood includes giving effegt to
any federal, state or local income tazx required to be paid
" bw the Lessor with 'respect to receipt of payments made to it
by the Lesses pursuant to the operation of this paragrazh)
anc the Lesses shzll ferthwith pay to the Lessor the amount
of any intarest and/or penzalties which may be assessed by
the United Stztes of Americz or any state or local tzxing
authcrity aczinst the Lessor atitributable to such Loss;
provided, however, that ia the event of any Loss of the
InvestTnent Credit, the Lesses may, in lieu of making the
payments as hereinzhove provided, at its option, pay tc the
Lesscr on the next succeeding rentzl payment date after
written nctics is givan to the Lessee by the Lessor of the
fact ¢f suckh Loss, a single payment in an amcunt as shall,
in the reascnzble opinicn of Lessor and agreed to by the
" Lessee, czuse szid Lessor's net return to ecuzl the net
return that would have be=n realized by the Lessor if such
Loss haé not occurzed (which payment shall alsc give effect
to any federzl, state or loczl income tax reguired to be
vaid by the Lessor dus to such pavment), together with
- pavment of any amecunt equal to any interest and/cr penalties
wnich mzv be assessed by the United Stztes of Americz or any
state or loczl taxing authority against the Lessor attribut-
able to suca Less. : - -

Notwithstznding any other provision of this Laase,

indamnities of the Lessee contained in this Secticn run

solely to the Lessor and not to any rezl or purpocrted assignee

isieree of the Lesscr where such assignment or transfer
b _ }

vere. LE the deductions, credits or other benefits to

which the Lessor is entitled are increased or decreased by
a2 change in law (cther than a2 change in income tax rates)
that is effective pricr to the delivery of the Units which
~are affected by the change, the rental and Casualty Value
. shall be adjusted appropriately by agreement of the Lessor
~and the Lessee so that the Lessor's net return shall not be

increased or decreased by reason of such change; provided,
however, that any decreases of the rental or Casualty Value
‘pursuant to this paragraph shall not cause such reatal or )
Casualty Value to be less than the amounts required to
satisfy the Conditionzl Sale Indsbtedness (as defined in the
Conditional Sale Agreemen:t) and any interest thereon.

- r

~ . In the event that payments are requirsé of the
Lesse2 under this Section, the Casualty Values shall be
increased or decreased accordingly for the purposes cf thi
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Ssction and, upon the subsequent occurzsnce of a Casualty:
Ccsurzence, the Lessee shzll pay any increazse, or be creditsed
with anv dscrease, in such Casualty Values and paié the
amcunt of such decrease by the Lessor premptly afterxr and to
the extant of reteipt by the Lessor from the Agent of the
poxtion of any Casualty:Value paid by the Lessee as a2 result
of such Casualty Occurrence; provided, however, that in no
event shall such Casuzlty Values be reduced pelow the amount

reguired to satisfy the Conditicnal Sale Iandebtecdness. :

"If a2 clzim shazll bes made by the Internzl Revenue

=wvice or any state or local taxing authority with resgect

the incecme tax lizhility of the Lesscr which, if successful,
would under this Section lead to pavments by the Lessees or 2
lump sum payment by the Lessee, the Lessor (as 2 preconditicon
tc recsiving any such payments) shall give prompt nctice of
such clain to the Lessee anéd shall take such action to
contest such claim as the Lessae shall rezsonzbly reguest in

-—ae

writing fzem time to time, vrovided, however, that within 30

davs after notice by the Lessor oI such proposed adjustment,
the Lesse2 shall recuest that such aéjustment be contested;
and vrovided further, however, -that an Event of Default
shall net pe contiauing under this Lease. For purposes of
this parzgrzpa, "prompt notice" shall meazn written nctice to
the Lesses not less than 30 days before the expiraticon of
the time period for initizting 2 contest of such claim. Thke
Lessor may in its discretion forego any adninistrative

apcezl with the Internal Revenue Service in respect of such
claim and the Lesscr may at its option, either pay the tax
claimed ané sue for refund .in the appropriate United Stztes
District Court ox in the United States Court of Claims, as

the Lessor may elect, or contest such claim in the United
States Tax Court, considering, however, in good faith such
reguest as the Lessee may make concerning the most zppropriats
forum in which to proceed; vrovided, however, that the final
decision azs to selection of the forum shall be solely that

of the Lessor. If the Lessor pays the tax claimed and sues
for refund, payments by the Lessee shall be recguired so as

~to maintain the Lessor's net return in the manner and to the
~extent provided in this Section, and the Lessee shall forthwith
pay to the Lessor the amount of any interest and/or penalty
assessed against the Lessor with respect to such additicnal |
income tax; provided, however, that the Lessee shall not be °
reguired to make any such payments unless the Lessor agrees

in writing to apply any refund in accordance with the next
folleowing sentenca. If the Lessor receives a refuné as a
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result of contasting such cla.m, the Lessor shall forthwith
pay to the Lessee any intesrest thereon paid by the {azing
juriséiction together with the approprizte amount of any
interest and/or penalty payments which should not have been
assessed against and paid by the Lessee to the Lessor pursuant
to the preceding sentence, and the payments of the Lesses

with respect to such cla.m shzll, beginning with the next

rentzal payment due after receipt by the Lessor ol such
refund, be decreased to such amount or amounts as shall
czuse the Lessor's net return over the term of the Lease to
equal the net return that would have been realized by the
Lessor if additionzl income taxes of the Lessor in the
amount refunded had not ne=n pa;d put not below the amounts
requ;:ec to satisfy the obl ga cns of the Lessor under the
Conditionzl Sale Agresment. Any such-con; st shall be at
the so‘e exzense of the Lessee and the Lessee agrees to.pay

. Lo the Lessor on qemand any expense incurred by the Lessorx

in connection with such contest; and the Lessor shall have

nc cbligation to continue such CO“t°Su in the event the

Lessee fails to make such payment within 10 days after
wr;t:en demand.

The Lessea’s and Lessor s agreesments to pay any
sums which mzy beccme payzble pursuant to this Section shall
survive the expiration or other terminztion of this Lezse.

| In the event and to the extent that the cost cf
any improvement and/or addition (hereinafter called Capital
Exzenditures) to a Unit made by the Lessee, under and pursuant

‘to the terms of Lease or otherwise, is recuirsd to be

included in the ﬂrcss income of the Lessor for fede*a_,

state or loczal 1ncome tax purposes at any time prlob to the
time such Unit is disposed of in .a taxable transaction, then
the Lessee shall, beginning with the next succesding rental
payment date afiter the date on which the Lessee is regquired
o furnish written notice thereof to the Lessor pursuant to
the last paragraph of this Section after said inclusion in
the Lessor's gross income is reguired, and on each succeeding
rental payment date, pay to the Lessor suchk amount or amcunts

as shall, after taking into account any present or future

tax benefits that the Lessor reascnably ant.czpates it will

.. derive from its additional investment in the Units (including

without limitation, any available current deduction, current
and future depreciation deductions and investment tax credit)
cause the Lessor's net return to equal the net rsturn that

- would have been realized by the Lessor if the cost of suca
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Capitzl Zxrenditures had not been includible in the Lessor's
gross inceme (which payment shall also give 2ffect to any
fedaral, stats or loczal income tax required to be pzaid by
the Lesscr due to such payment); provided, however, that the
Lessee shall not'be reguired to mzke any such payments

unless the Lessor agrees in writing tc contast such inclusiocn
if recvested in writing by the Lessee and as provided in
this Section. ' - : - :

-

In determining the present or future tax benesfits
o be tzken into. account by the Lessor in establishing the
pavments recuired hereby, the Lessor shall atitsmpt to maximize
such benefits and hence minimize those payments by making
such elections (including where azcvantzgecus the appliczhle
asset guideline repair allowance and accelerated depreciztion,

o i e
-

if then permittad) and utilizing such conventions and account-
"ing metheds as will fuzther such objectives; provided,
. hc’

sever, that the Lessor shzll not be reguired to make any
election or utilize a particulaxr convention or accounting
rethecd if the Lessor determines, in its sole discretion but
in good faith, that in sc doing it will adversely affect its
fedaral, state or local incoms tzx lizbility determined
withcut regaxd to this trznsaction. ~

For the purposes of this Secticn, the cost of
Capital Expenditures made by the Lesses shall be deemed to
be "raguirad to be inclucded in the cross inccme of the
Lesscr for federzl, state or loczl inccme tax purposcs' if
such inclusion.is reguired by (i) any provision of the Code
‘or state.cr loczl income tax law or the applicable regulations
" enactz2d or adepited thereunder as o the date of the Lease;
or (ii) any published revenue ruling of the Intsrnal Revenue
Sexrvice issued as of the date of the Lease which has not
been held invalid by 2 court having appellate jurisdiction
over the federal income tax liability of the Lessor in a
éecision which has become final.

. The Lessor shzll not be regquired +o contest a
claim made by the Intermal Revenue Service or any state or
local inceme taxing authority with respect to the includability
of the cost of any Capitzl Expenditure in the Lessor's gross
income unless the Lessor has received an opinion from counsel
selected by the Lessee and acceptable to the Lessor that T
there is a reasonable basis for contesting such inclusion.
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The Lessee agrees tc make z payment to the Lessor

interest and/or penalties resulting from the failure
clude the cost of Capital Expenditures in its income
tax retusm, such pazyment to be made upon demarnd in amount .
sufficient to restors the Lessor to the same position it
woulé have beesn in had such intexest and/or penzltities not
been imposed; and such amount shall be determined in the
" reasonazle opinion of szid Lessor and agreed to by the
Lesse=. S L : : .

fer an

- .
wo i

.z.
1l
<

The Lessee agrees that, within 30 days aftar the
clcse of any czlendar year (or in the event that the Lessor’
gives the Lessee written notice that the Lessor's taxzdble
vear closes on a2 date specified therein other than Decemterx
31, within 30 days after said ézte) in which the Lessee has

macde Capital Expenditures which are of a2 type or which the
" Lessee believes are of a2 type, or are of a type which tke
Lesses has been advised by the Lessor may be of a2 type,
recuirzd to be included in the gross inccme of the Lessor
for fedsrzl, states or loczl income tax purposes prior to the
time such Unit is disposed of in a taxzble transaction, the
Less2e will give written notice thereof to the Lesscr
desczibing stch Capital Expenditures in reasonzble detzi

ancé specifiving the cost thereci with respect to each Unit.

_ . Section 18. Opinion of Lessee's Counsel. Lesses
shall-have celiversd to Lassor andé Acant upon exacution of
Lease by Lessee the opinion of its counsel that:

. (i) The Lessze is a corporation duly incor-
. porated, validly existing ané in cood standing under
the- laws of the State of Delawars and is duly cqualified
 to do business and is in good starnding in such other
- jurisdictions in which' the business and activities of _
‘the Lessee require such qualification; or if not so cuali-
‘£ied, its failure so to gualify in any other jurisdiction
will not have a materiallv adverse eiffsct on this Lezase.
or the Consent and Agreement;

o (ii) The Lessee has full corporate power,
authority and legal right to carry on its princigal .
business as now conducted and to perform its cbligations
under this Leass and the Cohseat and Agreement: - .
- ... (iii) Neither the execution and delivery of
this Lease or the Consent and Agreement nor the con-
“summation of the transactions herein and therein contem-



plataé or the fulfillment of, or compliance with, the
terms and provisions her2of ané thereof will conflict with,
or rasult in a breach of, any of the terms, conditions
or provisions of the articles of incorporation (as
amenced) or the bvlaws (&s amended) of the Lessae, or
of any bond, debenture, note, mortgage, indenturs, agrae-
ment or other instrument to which the Lesses is now a-
- party or by which it or its property may be. bound, or
.cons*'tube (with the cgiving of nou;cecr-the passage of
tinme or both) a de:aulh theresunder
(iv) To the»knowledge of counsel, neither the
execution and delivery by the Lessee of this Lease or the
‘Consent and Agreement nor the consummation of the trans-
actions herein and therein contemplated, nor the fulfill-
ment of, .or compliance with, the terms and provisions
hereof and thereof will conflict with, or result in a
- breach of, any of the terms, conditions or provisions of
any law, or any regulation, order, injunction or decree
~of any court or governmental instrumentality;’

(v) Excepf for the respective interests of
the Owner or the Lender in the Eguipment undar the
Lease, to the knowladce of such counsel, no mortgage,
éeed of trust or cther lien of any nature whatsoever,
acw in existence and which now covers or afiscts any |
property or intersst therein of the lLesses, now attachss,
or hersaifter will attach, to the Eguipment, or in any
mannex affacts or will a2ffect acvefae’v the right,
t;tla and lqte:es. of the Owne* cr the Lender therein;

(v:) Tc the snowle;g= of counsel thars ars n
‘actions, suits or procesdings pendiang or taresatened
against or affecting the Lessee, or any of its progerty
richts, at law or in ecuity, or before any cemmission o
other administrative agency, which couléd materizlly
and adversely affact the condition, financial or other,
of the Lessee, or its ability to pérform its obligations
uncder this Lease or the Consant and Agreement and
the Lessee is not ln default with respect to anv order or
decrse of any court or governmenhal commission, agancy
or Lns rnmental;;v of which such counsel has knowledce

4 (vii) The lLezse shall be flled and recorded
with the Interstate Commerce Commission in accordance
- with the requiremen:ts of the Interstats Commerce Act,
- and no other filing, recordation, deposit or regis-
tration is necessary in order to protect the interest

.and. rights of the Owner ia and to the Lease, or in the
Eguipment, in the United States of America, any state
~thereof or the District of Columbia; '

N
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(viii) No aut Hcrlza ion or a3
covernmental or public bedy or
United Statss of dnsrica, or of
or the Bistrict of Columbia is,
counsel, necessarv fcr
pericrnance of

nent.
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Liesssze, the non-obsarvance or non-performance ¢f which
czused such default, in order to cure such defzult. Lessae
nersby agresas that the amcunt of any payment made in connec-
ion therewith ané the amount 0f the rezasomabls expenses of
he Lassor incurred in connection with such obsarvances or
exiorzmance, together with intarsst at the rate of 16 percent
&r annum (cr the maximum per annum rate of interest permittad
v law, whichever 1s less) on such amounts £rcm the time such
ayment shz2ll be pavabls by the Lassee upon demand of the
essor. T : ‘ :

Section 23. ‘Successors and Assigns. This Leaase
will bind and inurs to the benefiit of the raspectivs succss-
sors ancé permittad assicns of the parties hsreste.

Section 24. Exacution. This Laase may bs executad
in severzl countarparts, such countarparts together constitu-
ting but one and the same instrument, but the countezzarxt
nuntzsxr one (1) deliversd to the Acent shall be dsemad to b
thea crigineal and 2ll other counterpazts shall be desmed dus-
licates thereof. Althouch f£cr conveniesncs this Lease is
dated a3z of the date £irst set forth z2bove, ths actual dzaie
or éztas of exacution heresof by the parties hersto is or ars,
rasgectively, the daie or dates statzé in the acknowledgementis
hersto annsxsd. '

Section 25. Law Govarning. The terms of this Lezss
ané ell rights and oplicaticns herszunder shall be governed by
the lazws of the Commonwealth of Pennsylvania; previdsd, however
that the parties shall be entitisdé to 2ll rxighis conZarrec
by 4 ' ' ' '

,Sectién 26. Within two (2) weeks of the execution by

both parties hereto of this Lease, the Lessor will deliver to the
Lessee all necessary Universal Machine Language Equipment Register
(UMLER) information, so as to enable the Lessee to register the

Units with

or caused th
£irst above

IN WITNESS W==

the Association of American Railroads.

is instrument

to be exacutadé as of the date
written. ' - ST

HELEASCO ELEVEN, INC.

DELANWARE
COMZANY

'AND BUDSCN RAILWAY

: > AN o

REQF, the parties herato .have execuiad

7

Vice President



STATE OF NEW YORK:
ss. E -
COUNTY OF ALBANY : :
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: On this 23rdday ©of June . 1980, befors me personally
appeared -D. D. MUIR , to me pe*sona1ly
knewn, who, being by me duly sworn, says that he is a Vice
President of Delaware and Hudson Razlway Comaany, that one of
the seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was SLgnea andé
sealed on behalf of said corporation by authority of its

Boaré of Directors, and he acknowledcea that the exscution of
the foregoing inst: ument was the fre= act and deed of said
carporztion.

sman o N ' RGER

lic . Gtate ©

rlyﬂzgt:n Schene»kady County
| | Qual Reg. 214435 20, 19_3
. ’ ' | ) | - Comm\ssion F_xpxres March

On th&s Ze dav Qf | e , 1980, befor
:e*sona ly as:ea*ec‘ﬁ¥¢5‘-*:rpm,,,,/ ‘ , to wme personally
kacwn, who, being by me duly sworn, savs that he is '
Frigssiia X OF Eeleasco Elevaen, Inc., that one of tha sszls
affixad to the foregoing ianstrument is the seal of said coz-
poration, that said instrument was signed anéd sz zlad on
behals o‘ said corporaticn by authority of its Boarxrd of
Diractors, ané he acknowledgadé that tha exscution of the _
foracoing iastrument was the free act and deeé of szié cor-
Poration. : : '

@mgﬂ/fzu AL /VLLHML,

T o “°ﬁ ¥ Suslic
NOTARY. PUBLIC _ .
| Aprll 28, 1982

My commission expiras



Builder

Whittaker Corporation
(Berwick Forge and

Fabricating Division)

‘Evans Transportation

Company (Southern
Iron & Equipment
Company Division)

SCHEDULE 1 TO LEASE

Degcription

50'6", 70-ton, Plate "C"

‘Rigid Underframe Boxcars

with 10' 0" Sliding Doors
Type XM .

' 50'6", 70-ton, Place VC",

Rigid Underframe Boxcars

“with 10'0" Sliding Doors

(Type XM) -

- Delaware Lessor's Original
Former Lessee's .and Hudson's Purchase Price
. Road Numbers Road Number's A
Quantity (Both.Inclusive) (Both Inclusive) Unit - Total
135 HOSC 250065 D&H 25500 $39,728 $5,363,280
through 250199 through 25634
' NSL 155567 D&H 26200

15

through 155581  through 26214

" $40,600* $ 609,000

TOTAL PURCHASE PRICE....,cevessss..$5,972,280

-1 -



o

L-36

(44

OWOESNNoOyW Wi~

EhEs

N b 0 e 0
O D D) ) o\ §>

s ]
ot

SBRRABRLN

SCEZOULZ 2 70 LzASZ .
CASUSLTY VALUZS
cenlzags - Rentzl Percen
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< 111.81 : - 31 - 76 .50
113.350 : 32 ‘ 73.56
o 114.57 K 33 . 72.55
113.99 - 35 70.36
114,04 . 38 I 6§7.38
- 114,35 - o .37 66.25
115.88 I . 38 : 65.
oo 113,36 _ - f -3 .. 63.93
113,95 S &0 -60.82
- 114,33 41 ' - 58.3
107.82 o C 42 - 58.04
.7 106.03 ot 43 o 56.7L
. 108.13 ) ' L GhA o 53.29
1106.21 &5 : S1.8%&
- 106.27 > o 46 50.40
104,12 S 47 o 48,
© 106,05 S 48 | 45.
- -103.83 2 43.8¢4
AL 96,73 - 50 42,25
S 8685 . o - 51 4051
.- 96,08 - S 52 37. :
- .93.86 | . ' 53 35.38
- 93.23 _ _ - - 33
. 90.53 S 5 : 31
L .-89.97 ST . 5% 30.00
..—.89.40 . . 57 30.00
81,76 - 30.00
L 79403 o : '
" 78.22

U 77.36



SCHEDULE 3 TO LEASE
DELIVERY POINTS

~ Upon the expiration or termination of the Lease,
the points or areas in which Lessor may designate a yard or
..yards to which the Units are to be delivered are as follows:

(1)
(2)
(3)
(4)
(5)

Albany, New York
Buffalo, New York
Scranton, Pennsylvania
Allentown, Pennsylvania
Bethlehem, Pennsylvania

As an alternatlve to the foregoing, upon the expiration or termination
of this Lease, Lessor may direct Lessee to deliver the. Units to Hagerstown,
- Maryland for lnterchange to commecting carriers for furtherance beyond
Hagerstown at Lessor's expense, but only if Lessee then has. operating rights
ﬂuvq#1u>swﬁ1mnnt

L-37
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- - DELAWARE AND HUDSON RAILWAY COMPANY |
? ' ALBANY, NEW YORK 12207

:

May 7, . 1980

Heleasco Eleven, Inc.

Suite 203 Springer Building
3411 Silverside Road: _
Wilmington, Delaware 19810

Attention: President

Gentlemen:

, Delaware and Hudson Railway Company ("D&H") is willing
to repaint and restencil 157" ‘boxcars presently bearing road numbers
NSL 1555 67 through 155581 and HOSC 250065 through 250199 , subject to
the follow1ng conditions: . :

(1) Price will be $600 per car.

(2) The ‘boxcars will be painted at Oneonta, New York,
to which they will be transported at tariff rates and at your expense.

(3) Acceptance by D&H of any or all of the boxcars for-
purposes of repainting and restenciling hereunder shall constitute
acceptance of delivery of said cars under the Lease of subject box-
cars which has been entered into between you, as lessor, and D&H, as .
lessee, simultaneously with the date of this letter. Notwithstanding
the commencement of the Lease by acceptance hereunder, no rental obli-
gation of D&H shall commence under the Lease until the repainting con-

. tracted for hereunder shall have been accomplished. :

(4) D&H will cause each boxcar delivered to Oneonta, New
York to be inspected by D&H. D&H will not repalnt any such unit found
by such inspection to be unacceptable for service 'under the Lease. I£
the inspection discloses defects that D&H can repair, D&H will notify

Heleasco of such defects, and the approximate cost of repairs. There-

after, unless Heleasco shall object, D&H will perform the necessary
repairs for Heleasco's account unless the cost of such repairs can, by

" the. interchange rules, be billed to National Railway Utilization Cor-
porationor a subszdlary rallroad.

o If the above terms and conditions are satisfactory, please -
~ sign both this letter and the enclosed copy hereof where indicated,

Exhibit A
Page 1 of 2



